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tar 

TUCACO OVKMMUi HOLDIW08 ZKC. 

ABTZCLB X 

The naaie of the Corporation la 

TEXACO 0VKR8BAB HOLDZN08 ZKC. 

JUmCLB ZZ 

Hie addreaa of tbe regiatezed office of tht Corpora

tion in the State of Delaware ia No* 229 South State Street 

in the City of IX>'rery Oonnty of Kent* Ihe naaw of its registered 

agent at that addreaa ia Tbe Prentioe-Ball Corporation Systea, Zno. 

AKTZCLE ZZZ 

Tbe purpoae of the Corporation la to engage in any 

lawful aot or activity for which corporations aay be organised 

under the Qaneral Corporation Law of Delaware. 

AKTZCLE ZV 

The total nuntber of shares of stook which the 

Corporation has authority to issue is 10 shares of Oossmi 

Stock, with a par value of One Hundred Dollars ($100) per 

share. 

Eaoh share of Coaoion Stock shall be equal to every 

other share of Conraon Stook In every respect. Eaoh ohare of 



the Ooanon Stock ahall entitle the holder thereof to one vote 

upon all aatters opon which stockholders have the right to 

vote. 

ABSZCU V 

All pdMurs of th* evaporation shall be Mssclsed by 

or under the dlceotloa of the Board of Olreotors exoept as 

otherwise provided herein or required by law. 

fOr the BMnagesMnt of the business and t o * the 

conduct of the affairs of the Corporation, and In farther 

creation, definition, limitation and regulation-of tbe powers 

of tlie Corporation and of its dlreotors and of its stockholders 

and not In liaiitatlon of the powsrs oonferrod by the laws of 

the State of Delaware, It is farther providedt 

(1) Elections of directors need not be h f 

written ballot unless the By-Laws of the Oorpora-

• tion shall so provide} and 

(2) ibe Board of Directors is eiq^ressly 

authorised and eapowered to adopt, aaend, or re

peal all or any of the By-Laws of the Corporation. 

ARTZCLB VZ 

The Corporation reserves the right to aa»nd, altar, 

change or repeal any provision contained in this certificate 

of Incorporation, in the aanaer now or hereafter prescribed 

by atatute, and all rights oonfsrred vqpon stockholders herein 

are granted subjeot to this reservation. 

-2-

• m ~ - . -



JUttZCLB VZZ 

The aaa» and •ailing addrisss of tbe sole lacMcporatoar 

Is as followst 

Nana Malllnq kSOxm 

S. 0. Siidcerson 229 South State ttreat 
Dover, Delaware 

ZM WZTMBSS WBEREOr, the undersigned, bslim tbe sole 

incorporator naaed above, has hereunto set his hand and ssal 

this 5th day of Ootobar, 1984. 

^ i . . < : ^ ^ ^ .f-Tr*V. 

Zaoorporator 
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SECRETARY OF STATE 
, _ DIVISION OF CORPORATIONS 

FILED 10:00 AM 02/23/1990 
900545118 - 2045735 

CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

TEXACO OIL COMPANY 

INTO 

TEXACO OVERSEAS HOLDINGS INC. 

Texaco Overseas Holdings Inc., a corporation orga

nized and existing under the laws of the State of Delaware 

(the "Corporation"), 

DOES HEREBY CERTIFY: 

FIRST: That the Corporation was incorporated on 

October 5, 1984, pursuant to the General Corporation Law of 

the State of Delaware. 

SECOND: That the Corporation owns all of the out

standing shares of capital stock of Texaco Oil Company, a 

corporation incorporated on May 15, 1963, pursuant to the 

General Corporation Law of the State of Delaware (the 

"Subsidiary"). 

THIRD: That the Corporation, by the following res

olutions of its Board of Directors (the "Board"), duly 

adopted by Unanimous Written Consent of its members, filed 

with the minutes of the Board on December 11, 1989, deter

mined to merge the Subsidiary into the Corporation. 

RESOLVED, that the Corporation merge the 
Subsidiary with and into the Corporation 
with the Corporation being the surviving 



corporation, and assume all of the 
Subsidiary's debts, liabilities, 
restrictions, disabilities, duties and 
obligations; 

RESOLVED, that the proper officers of 
the Corporation be and they hereby are 
directed to make and execute a Certifi
cate of Ownership and Merger setting 
forth a copy of the resolutions and the 
date of adoption thereof, and to cause 
the same to be filed with the Secretary 
of State of the State of Delaware and a 
certified copy recorded in the office of 
the Recorder of Deeds of Kent County, 
and to do all acts and things whatso
ever, whether within or without the 
State of Delaware, necessary or proper 
to effect said merger. 

FOURTH: Anything herein or elsewhere to the con

trary notwithstanding this merger may be amended or termi

nated and abandoned by the Board of Directors of the Corpo

ration at any time prior to the effective date of the 

merger. 



IN WITNESS WHEREOF, the Corporation has caused 

this certificate to be signed as of the 11th day of Decem

ber, 1989. 

TEXACO OVERSEAS HOLDINGS INC. 

By L 
A 

Vice P r e s i d e n t 

ATTEST: 

0̂  



SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 09:00 AM 05/02/1990 
901235017 - 2045735 

CESTIFIC&TE OF OWNERSHIP AND MERGER 
MERGING 

TEXACO PETROLEOS DE MOCAMBIQUE S.A.R.L. 
INTO 

TEXACO OVERSEAS HOLDINGS INC. 
(PURSUANT TO SECTION 253 OF VeSB GENERAL 

CORPORATION LAW OF DELAWARE) 

TEXACO OVERSEAS HOLDINGS INC., a Delaware corporation 
(the "Corporation"), does hereby certify: 

FIRST: That the Corporation is incorporated pursuant 
to the General Corporation Law of the State of Delaware. 

SECOND: That the Corporation owns all of the put-
standing shares of each class of the capital stock of Texaco 
Petroleos de Mocambique S.A.R.L., a Delaware corporation ("TPM"). 

THIRD: That the Corporation, by the following 
resolutions of its Board of Directors, duly adopted as of the 1st 
day of May, 1990, determined to merge TPM into itself on the 
conditions set forth in such resolutions: 

RESOLVED, that the Corporation merge its subsi
diary, Texaco Petroleos de Mocambique S.A.R.L., a 
Delaware corporation, into itself, and assume all of 
said subsidiary's liabilities and obligations; 

FURTHER RESOLVED, that the President or any Vice 
President and the Secretary of any Assistant Secretary 
of the Corporation be and they hereby are directed to 
make, execute and ac)cnowledge a Certificate of Owner
ship and Merger setting forth a copy of the resolution 
to nerge said Texaco Petroleos de Mocambique S.A.R.L. 
into the Corporation and to assume said subsidiary's 
liabilities and obligations and the date of adoption 
thereof and to file the same in the office of the 
Secretary of State of Delaware and a certified copy 
thereof in the Office of the Recorder of Deeds of Kent 
County. 



IN WITNESS WHEREOF, said Texaco Overseas Holdings Inc. 
has caused its corporate seal to be affixed and this certificate 
to be signed by P. B. Hicks, Jr. its Vice President, and 
R. E. Koch , its Assistant Secretary, this 24th day 

of April . 1990. 

TEXACO OVERSEAS HOLDINGS INC. 

. , ^ ^ A -
B Y ; \ ' g\ \ A-c-^x—1^ 

vice President ^ 

ATTEST: 

m:\mhr\rs2la 
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SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 10:00 AM 11/26/1990 
903315087 - 2045735 

CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

TEXACO NAUKA INC., 

TEXACO SUMATRA INC., 

AND 

TEXACO JAMBI INC. 

INTO 

TEXACO OVERSEAS HOLDINGS INC. 

Texaco Overseas Holdings Inc., a corporation orga

nized and existing under the laws of the State of Delaware 

(the "Corporation"), 

DOES HEREBY CERTIFY: 

FIRST: That the Corporation was incorporated on 

October 5, 1984 pursuant to the General Corporation Law of 

the State of Delaware. 

SECOND: That the Corporation owns all of the out

standing shares of capital stock of Texaco Nauka Inc., a cor

poration incorporated on June 6, 1979 pursuant to the General 

Corporation Law of the State of Delaware, Texaco Sumatra 

Inc., a corporation incorporated on July 12, 1973 pursuant to 

the General Corporation Law of the State of Delaware and 

Texaco Jambi Inc., a corporation incorporated on August 22, 

1978 pursuant to the General Corporation Law of the state of 



Delaware (such corporations are collectively referred to 

herein as the "Subsidiaries"). 

THIRD: That the Corporation, by the following res

olutions of its Board of Directors, duly adopted by Unanimous 

Written Consent of its members as of November 20, 1990, 

determined to merge the Subsidiaries with and into the 

Corporation: 

RESOLVED, that the Corporation merge the 
Subsidiaries with and into the Corpora
tion, with the Corporation being the 
surviving corporation, and assume all of 
the debts, liabilities, restrictions, 
disabilities, duties and obligations of 
the Subsidiaries; 

RESOLVED, that the proper officers of 
the Corporation be and they hereby are 
directed to make and execute a Certifi
cate of Ownership and Merger setting 
forth a copy of the resolutions to merge 
the Subsidiaries, and assume all the 
liabilities and obligations of the Sub
sidiaries and the date of adoption 
thereof, and to cause the same to be 
filed with the Secretary of State of the 
State of Delaware and a certified copy 
recorded in the office of the Recorder 
of Deeds of Kent County, and to do all 
acts and things whatsoever, whether 
within or without the State of Delaware, 
necessary or proper to effect said 
merger. 

FOURTH: Anything herein or elsewhere to the con

trary withstanding, this merger may be amended, terminated 

or abandoned by the Board of Directors of the Corporation at 

any time prior to the filing of this Certificate of 



». . . 

Ownership and Merger with the Secretary of State of the 

State of Delaware. 

IN WITNESS WHEREOF, the Corporation has caused 

this Certificate of Ownership and Merger to be signed as of 

the Z ^ day of A)̂ U<tfr)i><Â  . 1990. 

TEXACO OVERSEAS HOLDINGS INC. 

By ^ 
President flti^ 

ATTEST: 

/ Secretary 

Scorp:02texcert.0l 



SECRETARY OF STATE • 
DIVISION OF CORPORATIONS 
FILED 09:00*AM 05/17/1991 
911405i4*4 r 2045735 

CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

CENCON; INC. 

. INTO 

TEXACO OVERSEAS HOLDINGS INC. 

Texaco Overseas Holdings Inc., a corporation organized 

and existing under the laws of the State of Delaware (the 

"Corporation"), 

DOES HEREBY CERTIFY: 

FIRST: That the Corporation was incorporated on 

October 5, 1984, pursuant to the General Corporation Law of the 

State of Delaware. 

SECOND: That the Corporation owns all of the outstanding 

shares of capital stock of Cencoivlnc, a corporation incorporated' 

on August 18, I960, pursuant to the General Corporation Law of the 

State of Delaware (the "Subsidiary"). 

THIRD: That the Corporation, by the following 

resolutions of its Board of Directors, duly adopted by Unanimous 

Written Consent of its members, filed with the minutes of the Board 

as of the close of business on May 31, 1991, determined to merge 

the Subsidiary into the Corporation. 

RESOLVED, that effective as of the close 
of business on May 31, 1991, the Corpora
tion merge the Subsidiary with and into 
the Corporation with the Corporation being 
the surviving corporation, and assume all 
of the Subsidiary's debts, liabilities, 
restrictions, disabilities, duties and 



obligations; 

RESOLVED, that the proper officers of the 
Corporation be and they hereby are directed 
to make and execute a Certificate of Owner
ship and Merger setting forth a copy of the 
resolutions and the date of adoption thereof, 
and to cause the same to be filed with the 
Secretary of State ot the State of Delaware 
and a certified copy recorded in the office 
of the Recorder of Deeds of Kent County, and 
to do all acts and things whatsoever, whether 
within or without the State of Delaware, 
necessary or proper to effect said merger. 

FOURTH: Anything herein or elsewhere to the contrary 

notwithstanding this merger may be amended or terminated and 

abandoned by the Board of Directors of the Corporation at any time 

prior to the effective date of the merger. 

IN WITNESS WHEREOF, the Corporation has caused this 

Certificate of Ownership and Merger to be signed as of the 31st day 

of May, 1991. 

TEXACO OVERSEAS HOLDINGS INC. 

A. J.'Krowe, Vice president 

/ M ^ 
ATTEST: 

S\form\430 



STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
.7ILED 0 9 : 0 0 AM 1 2 / 3 0 / 1 9 9 6 

9 7 1 0 0 0 5 1 5 - 2 0 4 5 7 3 5 

CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

TEXACO TOMORI INC. 
(a Delaware corporation) 

INTO 

TEXACO OVERSEAS HOLDINGS INC. 
{a Delaware corporation) 

Texaco Overseas Holdings Inc., a corporation organized and 

existing under the laws of the State of Delaware (the "Company"), 

DOES HEREBY CERTIFY: 

FIRST: That the Company was incorporated on October 14, 

1984, pursuant to the General Corporation Law of the State of 

Delaware. 

SECOND: That the Company owns all of the outstanding shares 

of capital stock of Texaco Tomori Inc., incorporated on December 

17, 1979, pursuant to the General Corporation Law of the State of 

Delaware (the "Subsidiary"). 

THIRD: That the Company, by the following resolutions of 

its Board of Directors, duly adopted by Unanimous Written Consent 

of its members, filed with the minutes of the Board as of November 

20, 1996, determined to merge the Subsidiary into the Company: 

RESOLVED, that the Company merge the Subsidiary with 
and into the Company, with the Company being the surviving 
corporation and assume all of the assets, rights, debts, 
liabilities, restrictions, disabilities, duties and 
obligations of the Subsidiary; and 

RESOLVED, that the proper officers of the Company be 
and they hereby are directed to make and execute a 
Certificate of Ownership and Merger setting forth a copy 
of these resolutions and the date of adoption thereof, and 
to cause the same to be filed with the Secretary of State 
of the State of Delaware and elsewhere as they shall deem 



appropriate, and to do all acts and things vrtiatsoever, 
whether within or without the State of Delaware, which are 
necessary or proper to effect said merger. 

FOURTH: Anything herein or elsewhere to the contrary 

notwithstanding this merger may be amended or terminated and 

abandoned by the Board of Directors of the Company at any time 

prior to the effective date of such merger. 

IN WITNESS THEREOF, the Company has caused this Certificate of 

Ownership and Merger to be signed as of the 9>\ day of November, 

1996. 

TEXACO OVERSEAS HOLDINGS INC. 

By:. 
Robert A. SolbergI 
Senior Vice President ^ 

ATTEST: 

R. E. Koch 
Assistant secretary 

pAlg071az\ taao-ne.doc 
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STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILET) 0 9 : 0 0 AM 0 5 / 0 5 / 1 9 9 7 

9 7 1 1 4 6 6 2 2 - 2 0 4 5 7 3 5 

CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

TEXACO JAPAN INC. 
{a Delaware corporation) 

INTO 

TEXACO OVERSEAS HOLDINGS INC. 
(a Delaware corporation) 

Texaco Overseas Holdings Inc., a corporation organized and 

existing under the laws of the State of Delaware (the "Company"), 

DOES HEREBY CERTIFY: 

FIRST: That the company was incorporated on October 5, 

1984, pursuant to the General Corporation Law of the State of 

Delaware. 

SECOND: That the Company owns all of the outstanding shares 

of capital stock of Texaco Japan Inc., incorporated on October 26, 

1970, pursuant to the General Corporation Law of the State of 

Delaware (the "Subsidiary"). 

THIRD: That the Company, by the following resolutions of 

its Board of Directors, duly adopted by Unanimous Written Consent 

of its members, filed with the minutes of the Board as of March 31, 

1997, determined to merge the Subsidiary into the Company: 

RESOLVED, that"the Company merge the Subsidiary with 
and into the Company, with the Company being the surviving 
corporation and assume all of the assets, rights, debts, 
liabilities, restrictions, disabilities, duties and 
obligations of the Subsidiary; and 

RESOLVED, that the proper officers of the Company be 
and they hereby are directed to make and execute a 
Certificate of Ownership and Merger setting forth a copy 
of these resolutions and the date of adoption thereof, and 
to cause the same to be filed with the Secretary of State 
of the State of Delaware and elsewhere as they shall deem 



appropriate, and to do all acts and things whatsoever, 
whether within or without the State of Delaware, which are 
necessary or proper to effect said merger. 

FOURTH: Anything herein or elsewhere to the contrary 

notwithstanding this merger may be amended or terminated and 

abandoned by the Board of Directors of the company at any time 

prior to the effective date of such merger. 

IN WITNESS WHEREOF, the Company has caused this certificate of 

Ownership and Merger to be signed as of the 31st day of March, 

1997. 

TEXACO OVERSEAS HOLDINGS INC. 

By: 
Carl B. Davidson 
Secretary /im 

ATTEST: 

R. E. Koch 
Assistant Secretary 

p! \ IgO^larNwi Lhdraw\tex5 a-me. doc 



ODetazv̂  are PAGE 1 

The Jirst State 

I , J E F F R E Y W. BULLOCK, SECRETARY OF STATE O F THE STATE O F 

DELAWARE, DO HEREBY C E R T I F Y THAT "TEXACO OVERSEAS HOLDINGS I N C . " 

I S DULY INCORPORATED UNDER THE LAWS O F THE STATE O F DELAWARE AND 

I S I N GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT 

HAVING BEEN CANCELLED OR DISSOLVED SO FAR AS THE RECORDS O F T H I S 

O F F I C E SHOW AND I S DULY AUTHORIZED TO TRANSACT B U S I N E S S . 

THE FOLLOWING DOCUMENTS HAVE BEEN F I L E D : 

C E R T I F I C A T E O F INCORPORATION, F I L E D THE F I F T H DAY O F 

OCTOBER, A . D . 1 9 8 4 , AT 9 O'CLOCK A . M . 

C E R T I F I C A T E O F AMENDMENT, F I L E D THE NINTH DAY O F A P R I L , A . D . 

1 9 8 5 , AT 9 O'CLOCK A . M . 

C E R T I F I C A T E O F OWNERSHIP, F I L E D THE TWENTY-THIRD DAY OF 

FEBRUARY, A . D . 1 9 9 0 , AT 1 0 O'CLOCK A . M . 

C E R T I F I C A T E O F OWNERSHIP, F I L E D THE SECOND DAY O F MAY, A . D . 

1 9 9 0 , AT 9 O'CLOCK A . M . 

C E R T I F I C A T E OF OWNERSHIP, F I L E D THE TWENTY-SIXTH DAY O F 

NOVEMBER, A . D . 1 9 9 0 , AT 1 0 O'CLOCK A . M . 

C E R T I F I C A T E O F OWNERSHIP, F I L E D THE SEVENTEENTH DAY OF MAY, 

A . D . 1 9 9 1 , AT 9 O'CLOCK A . M . 

AND I DO HEREBY FURTHER CERTIFY THAT THE E F F E C T I V E DATE O F 

2045735 8310 

You 
a 

110738086 ^ ^ M ^ M 
'ou may verify t h i s c e r t i f i c a t e online 
it corp. delaware. gov/authver. shtml 

i \ Jeffrey W. Bullock, Secretary of State 

A U T H E N T ^ A T I O N : 8 8 4 4 7 5 6 

DATE: 0 6 - 2 0 - 1 1 



^etazvare PAGE 2 

The !First State 

THE AFORESAID C E R T I F I C A T E O F OWNERSHIP I S THE T H I R T Y - F I R S T DAY 

OF MAY, A . D . 1 9 9 1 . 

C E R T I F I C A T E O F OWNERSHIP, F I L E D THE T H I R T I E T H DAY O F 

DECEMBER, A . D . 1 9 9 6 , AT 9 O'CLOCK A . M . 

C E R T I F I C A T E O F OWNERSHIP, F I L E D THE F I F T H DAY O F MAY, A . D . 

1 9 9 7 , AT 9 O'CLOCK A . M . 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

C E R T I F I C A T E S ARE THE ONLY C E R T I F I C A T E S ON RECORD O F THE 

AFORESAID CORPORATION, "TEXACO OVERSEAS HOLDINGS I N C . " . 

AND I DO HEREBY FURTHER CERTIFY THAT THE S A I D "TEXACO 

OVERSEAS HOLDINGS I N C . " WAS INCORPORATED ON THE F I F T H DAY O F 

OCTOBER, A . D . 1 9 8 4 . 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES 

HAVE BEEN P A I D TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN F I L E D TO DATE. 

2 0 4 5 7 3 5 8 3 1 0 

1 1 0 7 3 8 0 8 6 
You may verify t h i s c e r t i f i c a t e online 
a t Corp.delaware.gov/authver.shtml 

, \ Jeffrey W. Bullock, Secretary of State 

AUTHENTICATION: 8 8 4 4 7 5 6 

DATE: 0 6 - 2 0 - 1 1 
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